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F:m ggo_PF Return of Private Foundation [ OMB No 1545-0052

or Section 4947(a)(1) Nonexempt Charitable Trust 2@ 1 2
E?Sﬂg{";?:v'e?ﬂé’esgﬁﬁi”"’ Note The foundation may bgg‘ggtgdusaesaacos;lo‘:tahtlserzgrl;r:g::t,l‘s)fc state reporting requirements Open to Public Inspection
For calendar year 2012 or tax year beginning 07/01, 2012, and ending 06/30,2013
Name of foundation A Employer identification number
THE PACER FOUNDATION 77-0233360
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite B Telephone number (see instructions)

101 ARCH STREET, 18TH FLOOR (617) 423-3900
C/0 FOSTER DYKEMA CABOT & CO.
City or town, state and ZIP code

ol LA L]
BOSTON, MA 02110-1109
G Check all that apply | [ Inthal return || Inttial return of a former public chanty | p 4 roreign organizations, check here . P D
Final return || Amended return 2 Foreign organizations meeting the
Address change Name change 33;’:,,‘5,5;;:““ hereandatiach -y, |—_—]
H Check type of organization I_] Section 501(c)(3) exempt private foundation

E If private foundation status was terminated

Section 4947(a)(1) nonexempt chantable trust Other taxable private foundation under section 507(b)(1)(A) check here . P

I Fair market value of all assets atend 1J Accounting method \_X’ Cash U Accrual F If the foundation 1s i a 60-month termination

of year (from Part Ii, col (c), Iine Other (specfyy __ under section 507(b)(1)(B). check here . P
16) » § 2,672,969, (Part I, column (d) must be on cash basis )

- (114 )] Analysis of Revenue and Expenses (The Revenue and (d) Disbursements
total of amounts in columns (b), (c), and (d) (aéxpe‘;sel; oer (b) Net investment (c) Adjusted net for charitable
may not necessarily equal the amounts in income income purposes

column (a) (see instructions) ) books (cash basis only)

Contributions, gifts grants etc, received (attach schedule)
if the foundation 1s not required to
Check b attachSch B . . . ... ...

Interest on savings and temporary cash investments 3; 3. ATCH 1

Dividends and interest from secunties | | | . 55,658 55,658. ATCH 2
Gross rents

G B WN =

o2}
o O o

Net rental income or (loss)

Net gain or (loss) from sale of assets not on line 10 148,679
Gross sales price for all 772,337.
assets on line 6a

Capital gain net income (from Part IV, ine 2) . 148,679.
Net short-term capital gain

Revenue

Income modifications - - -+ - o oo
Gross sales less returns
and allowances « « - « -

b Less Cost of goods sold |
¢ Gross profit or (loss) (attach schedule) = |
11 Other income (attach schedule)y = = |

12 Total Add lines 1 through 11 . . . . . . . . 204,340. 204,340.

13 Compensation of officers directors, trustees etc | 9

S0 ®
o

14  Other employee salaries and wages
15 Pension plans, employee benefits
16a Legal fees (attach schedule) =~ =, .

b Accounting fees (attach schedule)ATCH 3 5,341, 5,341.

c Olhw o 13,869. 13,869.
17 Intefesta e sy NV /BT Y . ) . L
18 axes(aRFCF \IE'SQQ" BLCH 5 456. 456.

19 epreciation (attach schedule)

Operating and Administrative Expenses

SCANNED MAY 2 8 2014

20 GRpangpY. 2.3
21 59{ conferencg_s_ﬂl_____dm,ehﬂ (}_
22  Phint R
23 O erex@;ﬂr( LL(atac 42. 2.
24 Tot op‘eratlng and administrative expenses
Add hnes 13 through 23 . . ., ... ... 19,708. 19,708.
25 Contributions, gifts, grantspaid . . . . . . . 115, 250. 115,250.
26 Total expenses and disbursements Add lines 24 and 25 134,958. 19,708. 0 115,250.
27  Subtract ine 26 from line 12
a Excess of revenue over expenses and disbursements | 69 ’ 382.
b Net investment income (if negative, enter -0-) 184,632,
c _Adjusted net income (If negative, enter -0-). .
Jsa For Paperwork Reduction Act Notice, see instructions. *ATCH 4 Form 990-PF (2012)
2E1470 1000 5/14/2014 5:05:39 PM 299 PAGE 2
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THE PACER FOUNDATION

77-0233360

Page 2

Fd&m 990-PF (2012)

5/14/2014 5:05:39 PM 299

Attached schedules and amounts in the Beginning of year End of year
m Balance Sheets description column should be for end-of-year
amounts only (See instructions ) (a) Book Value (b) Book Value (c) Fair Market Vatue
1 Cash-non-interest-bearing . . . . . . .. ... ... ....
2 Sawvings and temporary cash investments | , ., . . . . .. .. 33,024. 101,189. 101,189.
3  Accounts recevable®»_
Less allowance for doubtful accounts ®» _
4 Pledges recewvable »__
Less allowance for doubtful accounts®» _
5 Grantsrecewvable . . . ... ... L. L .00,
6 Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , , . .
7  Other notes and loans recewable (attach schedule) » _
Less allowance for doubtful accounts ®»
% 8 Inventories forsaleoruse ... ...
#| 9 Prepad expenses and deferredcharges , . . . ., . .. ..
< 10 a Investments - U S and state government obligations (attach schedule)_*_* 904 , 712, 612, 920. 605,025.
b Investments - corporate stock (attach schedule) ATCH _8_ . 867,408. 940, 327. 1,356,617.
¢ Investments - corporate bonds (attach schedule)?TCH 9 392,487. 614,898. 610,138.
11 Investments - land, buildings >
and equipment basis % _
Less accumulated depreciation .
(attach schedule) =&
12 Investments - mortgagefoans . . . . . ... ... ... ..
13 Investments - other (attach schedule) = . . . .
14 Land buildings and >
equipment bass Y __ _ _ _ _ _ ___________
Less accumulated depreciation p,
(attach schedule) e
15  Other assets (describe »_ )
16 Total assets (to be completed by all filers - see the
instructions Also. seepage 1.iteml) . ., . . . ... ..... 2,197,631. 2,269,334. 2,672,9609.
17  Accounts payable and accrued expenses | . . . . . ..
18  Grantspayable | . ... ..............
${19 Deferredrevenue | ., | . . .. ... ... ..o
‘_E' 20 Loans from officers, directors trustees, and other disqualified persons
§ 21 Mortgages and other notes payable (attach schedule) , , . , |
=122 Other nabiliuies (describe » __ )
23 Total habiities (add lines 17 through22) . . . . . .. .. .. 0 0
Foundations that follow SFAS 117, check here bu
» and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestrnicted . . . . . . . . .. e e e e e e e e e
§|25 Temporanlyrestncted . . . .. ... ... .........
fg 26 Permanentlyrestncted , . . . . . . . ... ... ... ...
5 Foundations that do not follow SFAS 117,
- check here and complete lines 27 through 31. »
8 27  Caprtal stock, trust principal, or current funds | .,
E 28 Paid-in or capital surplus, or land, bldg and equipmentfund | | | |
2 29 Retained earnings, accumulated income endowment, or other funds , . 2 ’ 197 ’ 631. 2 ’ 269 4 334.
g 30 Total net assets or fund balances (see instructions), , ., . . . 2,197,631. 2,269,334.
31 Total habiities and net assets/fund balances (see
INSETUCHONS) . . . & . v v v v v v v vt e v a e e e 2,197,631, 2,269,334.
Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part Il, column (a), line 30 (must agree with
end-of-year figure reported on prior year'sreturn) 1 2,197,631.
2 Enter amount from Part I' ne 27a 2 69’ 382.
3 Other increases not included in hne 2 (temize)» ATCH 10 3 2,321.
4 Add |InES1,2, and 3 4 2'269’334'
5 Decreases not included in Ine 2 (temiee)» 5
6 Total net assets or fund balances at end of year (line 4 mmnus line 5) - Part Il, column (b), Ine 30 . . . . . 6 2,269,334.
**ATCH 7 Form 990-PF (2012)
JSA
2E1420 1000

PAGE 3




) THE PACER FOUNDATION 77-0233360

Form 990-PF (2012) Page 3
Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e g real estate, e(ll&):()]:l-:roevc\; a‘?c;laﬁéed (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) b Dacnase | (mo, day. yr ) (mo, day. yr)
1a SEE PART IV SCHEDULE
b
c
d
e
(e) Gross sales price (f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(or allowable) plus expense of sale (e) plus (f) minus (g)
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 {I) Gans (Cot (h) gain minus
() F MV as of 12/31/69 (gsAg#ufsg 133635 “;)\,er CC(ZTS(;;T ,?osn(yl) ol (t)c;st;:ts'}?:c:;sz;ra(:)_)o-) o
a
b
c
d
e
If gain, also enter in Part |, ine 7
2 Capital gain net iIncome or (net capital loss) If (loss), enter -0- in Part |, line 7 } 2 148, 679.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part I, line 8, column (c) (see instructions) If (loss), enter -0- In }
Part ], IN@ 8 . . . . . . e e e e e e e e e e 3 0

Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income )

If section 4940(d}(2) apples, leave this part blank

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? D Yes No
If "Yes," the foundation does not qualify under section 4940(e) Do not complete this part

1 Enter the appropnate amount in each column for each year, see the instructions before making any entries
Base pensd () (@ Distriby tho rat
Calendar y:::gfgfyefzrezmmng n) Adjusted qualifying distnbutions Net value of noncharitable-use assets (col (,S gw:"dé%nbryaégl ©)
2011 114,250. 2,503,278. 0.045640
2010 112, 300. 2,539,497. 0.044221
2009 130, 750. 2,459, 661. 0.053158
2008 127,111. 2,363,912. 0.053771
2007 120,093. 2,808,781. 0.042756
2 Totalofline 1, column(d) . . .. .. ... 2 0.239546
3 Average distribution ratio for the 5-year base period - divide the total on Iine 2 by 5, or by the
number of years the foundation has been in existence if less than 5years . . . . .. . . .. 3 0.047909
4 Enter the net value of nonchartable-use assets for 2012 from Part X, lne5 4 2,788,436.
5 Multiplylinedbylne3 5 133,591.
6 Enter 1% of net investment income (1% of Part I, ine27b) 6 1,846.
7 Add IlneS5and6 ......................................... 7 135,437'
8 Enter qualfying distrbutions from Part XIl, ined 8 115,250.

If ine 8 1s equal to or greater than line 7, check the box in Part VI, line 1b, and complete that part using a 1% tax rate See the
Part VI instructions
JSA Form 990-PF (2012)

2E 1430 1 000
5/14/2014 5:05:39 PM 299 PAGE 4




Fo¥m 990-PF (2012) THE PACER FOUNDATION 77-0233360 Page 4
F114Yl' Excise Tax Based on Investment Income (Section 4940(a), 4940(b}, 4940(e), or 4948 - see instructions)

15 Exempt operating foundations described in section 4940(d)(2), check here | 4 S and enter "N/A" on line 1

Date of ruling or determination letter _ _ _ _ _ _ _ _ ___ _ __ (attach copy of letter if necessary - see instructions)
b Domestic foundations that meet the section 4940(e) requirements 1in Parl V, check 1 N/A

here > [ ] andenter 1% of Part e
c All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of

Part |, ine 12, col (b)

Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-)

Add lines 1 and 2

Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) | | |

3,693.

(S0 P U | N

3,693.

Tax based on investment income Subtract ine 4 from line 3 If zero or less, enter -0-

D bW N

Credits/Payments
2012 estimated tax payments and 2011 overpayment credited to 2012 | 6a ’ -
Exempt foreign organizations - tax withheld at source 6b

Tax paid with application for extension of time to file (Form 8868) 6¢c ’ .

Qa o0 o o

Backup withholding erroneously withheld . . . . . . . . . . . ... .. 6d
7 Total credits and payments Add ines6athrough6d . . . . . . . . . ¢ v v i v v e vt e e e e e e e e e 7
8 Enter any penalty for underpayment of estimated tax Check here I:] if Form 2220 1s attached ., . . . . . . 8
9 Tax due. If the total of hines 5 and 8 i1s more than line 7, enter amountowed , . . . . . . .. .. .. ... 9

| 4
10 Overpayment If ine 7 1s more than the total of ines 5 and 8, enter the amount overpad | . . . . . . . »| 10 3,872.
11 Enter the amount of line 10 to be Credited to 2013 estimated tax P 3,872. Refunded p| 11

GEIRYITY Statements Regarding Activities

1a Durning the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate Yes | No
1a X

7,565.

or Iintervene In any political campaign?

b Did 1t spend more than $100 during the year (either directly or indirectly) for political purposes (see Instructions for the
definIoN)? L e e e e e e e e e e e e e e e e e e 1b X
If the answer i1s "Yes" to 1a or 1b, attach a detailled description of the activities and copies of any matenals published or
distributed by the foundation in connection with the activities

c¢ Did the foundation file Form 1120-POL for thus year? _ . . s, 1c

Enter the amount (if any) of tax on pohtical expenditures (section 4955) imposed during the year
(1) On the foundation P $ {2) On foundation managers P $

e Enter the reimbursement (f any} paid by the foundation during the year for polhtical expenditure tax imposed on
foundation managers » $
2 Has the foundation engaged In any activities that have not previously been reported to the IRS?

If "Yes, " attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation,
or bylaws, or other similar instruments? If "Yes, " attach a conformed copy of the changes 3

4a Did the foundation have unrelated business gross income of $1,000 or more during theyear?, , . . ., . . . . ... ..... 4a X
If "Yes," has it filed a tax return on Form 990-T for this year? 4b

If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language in the governing instrument, or
e By state legislation that effectively amends the governing mnstrument so that no mandatory directions that conflict

with the state law rematn in the governing NStrUMeNnt? | | | . . . . . . . L e s e e e e e e e e e e e e e e
7 Did the foundation have at least $5,000 in assets at any ime during the year? If "Yes, " complete Part ll, col (c), and Part XV

8a Enter the states to which the foundation reports or with which it is registered (see instructions} P
ca,

b If the answer i1s "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)

of each state as required by General Instruction G?If “No," attach explanation . . . . . . . . . . . . v v o v v e v v v uu.. 8b

9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or

4942(1)(5) for calendar year 2012 or the taxable year beginning in 2012 (see instructions for Part XIV)? If "Yes," complete

o 9

10 Did any persons become substantial contributors during the tax year? If “Yes, " attach a schedule histing their names and
AAOIESSES | | . . . i i e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e . . . 10 X

Form 990-PF (2012)

X

JSA

2E1440 1 000
5/14/2014 5:05:39 PM 299 PAGE 5




Fdrm 990-PF (2012) THE PACER FOUNDATION 77-0233360 Page §

ETIRY MY Statements Regarding Activities (continued)

11 At any tme dunng the year did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes,” attach schedule (see instructions . . . . . . . . . . . . . . v e 11 X
12 Dwd the foundation make a distnbution to a donor advised fund over which the foundation or a disqualified
person had advisory privileges? If "Yes," attach statement (see InStructions) . . . . . . . . . . . . s e 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? , |, . | 13 X
Website address »__ __ _ NQNE ____________________________________________________________________
14  The books are in care of »_1‘212139!1‘2 _%%E _________________________ Telephoneno » _ _ %‘12:%§§1§§99 ______
Located at »1320 MAIN STREET, SUITE 950 IRVINE, CA ___ ___________ zip+a » 22614
15 Section 4947(a)(1) nonexempt charitable trusts fiing Form 990-PF in heu of Form 1041 -Checkhere . . . . . . . . . . . . . .. ... P—I:r
and enter the amount of tax-exempt interest received or accrued duningtheyear, ., . . . . . . . . . . . v v« .. » | 15 I
16 At any time during calendar year 2012, did the foundation have an Interest in or a signature or other authority Yes | No
over a bank, secunties, or other financial account in aforeign country? . ., . . . . . . . . L . . . . e e e e e e e 16 X
See the nstructions for exceptions and fiing requirements for Form TD F 90-221 |If "Yes." enter the name of
the foreign country p
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes | No
1a During the year did the foundation (either directly or indirectly)
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? . . . . . D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified person? | | . . . L L L L L e e e e e e e e e e e e e Yes No
(3) Furnmish goods. services, or facilities to (or accept them from) a disqualified person?, | . . . . . . Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? | , ., . ., . . . Yes No
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of a disqualfied person)? . . . . . . . . . . . e e e e e e Yes No
(6) Agree to pay money or property to a government official? (Exception Check "No" if the
foundation agreed to make a grant to or to employ the official for a period after
termination of government service, If termmnatingwithin 90days ), . . . . .. .. .. ... .. D Yes No
b If any answer is "Yes" to 1a(1)-(6), did any of the acts fail to qualfy under the exceptions descnbed in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? . . . . . . . . . . .. . ... .. 1b
Organizations relying on a current notice regarding disaster assistance checkhere , _ . . . . . ... .. .. | 4 l:'
¢ Did the foundation engage In a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning in 20122 . . . . . . . . . . 1c X
2 Taxes on falure to distribute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942())(3) or 4942())(5))
a At the end of tax year 2012, did the foundation have any undistributed income (lines 6d and
6e, Part XIIl) for tax year(s) begining before 20127 | . . . . . . . . . . . e e e I:] Yes No
If "Yes"hsttheyears » _
b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to ncorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to
all years listed, answer "No" and attach statement-see Instructions ) . . . . . . . . . . . . 0 e e e e e e 2b X
c If the prowisions of section 4942(a)(2) are being applied to any of the years histed in 2a, Iist the years here
|
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprse
atanytime dunngthe year? | | . . . . . . .. e e e e e e e e e e e e D Yes No
b f "Yes," did 1t have excess business holdings in 2012 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the
Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of
the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings in 2012 ) | . . . . o 0 v e e e e e e e 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? , . ., . . . . . 4a X
b Did the foundation make any mvestment in a prior year (but after December 31, 1969) that couid jeopardize its
chanitable purpose that had not been removed from jeopardy before the first day of the tax year beqinning in 20122 . 4b X

JSA

2E 1450 1000
5/14/2014 5:05:39 PM 299

Form 990-PF (2012)
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Form 990-PF (2012) THE PACER FOUNDATION 77-0233360 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwtse attempt to influence legislation (section 4945(e))? . . . . . . i:] Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
directly or indirectly, any voter registration drive? | . . . . . . L. L. Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes?, . . . . . . . . . .. Yes No
(4) Prowide a grant to an organization other than a chantable, etc, organization described In
section 509(a)(1), (2), or (3), or section 4940(d){2)? (see instructions) ., . . . . . . . ... ... Yes No
(5) Provide for any purpose other than religious, charitable, scientific, hterary, or educational
purposes, or for the prevention of cruelty to children or armais?, , ., . . . . . . . . . . . ... Yes No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fall to qualfy under the exceptions descnbed In
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)? _ , . . . . . . . ... .. 5b
Organizations relying on a current notice regarding disaster assistance checkhere , . . . . . . . . . . . . . . . ... » D
¢ If the answer 1s "Yes" to question 5a(4). does the foundation claim exemption from the tax
because it maintained expenditure responsibility for the grant? | . . . . . . . .. ... ... ... Yes D No
If "Yes, " altach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, recewe any funds, directly or indirectly, to pay premiums
onapersonalbenefitcontract?, | . ., . ... ... ... ... [ Ives No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? | , . , . . ... ... 6b X
If "Yes" to 6b, file Form 8870 :
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? | | \:I Yes No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transactton? . . . . . . ... ... 7b

Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

Part Viii and Contractors

1 List all officers, directors, trustees, foundation managers and their compensation (see instructions).

{b) Title, and average

(c) Compensation

(d) Contributions to

(If not paid,

{a) Name and address
enter -0-)

hours per week
devoted to position

employee benefit plans
and deferred compensation

(e) Expense account,
other allowances

ATCH 11 0 0

2 Compensation of five highest-paid employees (other than those included on line 1

"NONE."

- see instructions). If none, enter

(d) Contributions to

employee benefit

plans and deferred
compensation

(b) Title, and average
hours per week
devoted to position

(a) Name and address of each employee paid more than $50,000 (c) Compensation

{e) Expense account
other allowances

JSA
2E1460 1 000

5/14/2014 5:05:39 PM 299

Form 990-PF (2012)
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. THE PACER FOUNDATION 77-0233360

Form 990-PF (2012)

Page 7

CIATI Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)

3 Five highest-paid independent contractors for professional services (see instructions). If none, enter "NONE."

(a) Name and address of each person paid more than $50,000 (b) Type of service

(c} Compensation

Total number of others receiving over $50,000 for professional semvices . . . . . . v v v v v v v v v i v w i u »

m Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activites during the tax year Include relevant statistical information such as the number of
orgamzations and other beneficianes served, conferences convened research papers produced, etc

Expenses

1 NOT APPLICABLE

i) 8:1 Summary of Program-Related Investments (see instructions)

Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2

Amount

1 NONE

JSA
2E 1465 1 000

5/14/2014 5:05:39 PM 299

Form 990-PF (2012)
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M THE PACER FOUNDATION 77-0233360
Form 990-PF (2012) Page 8
Minimum Investment Return (All domestic foundations must complete this part Foreign foundations,
see instructions )
1 Far market value of assets not used (or held for use) directly In carrying out chantable, etc,
purposes
a Average monthly farr market value of securtes 1a 2,663,438.
b Average of monthly cashbalances L 1b 167,462.
¢ Farr market value of all other assets (see instructons) 1c
d Total (add Ines 1a,b,and c) L 1d 2,830, 900.
e Reduction clatmed for blockage or other factors reported on lines 1a and
1c (attach detalled explanatony | 1e I
2 Acquisition indebtedness applicable toine tassets 2
3 SUbtraCt Ilne2fr0m Ilne 1d ........................................ 3 2’830’900.
4 Cash deemed held for chartable activities Enter 1 1/2% of line 3 (for greater amount, see
Instructions) 4 42,464,
5 Net value of noncharitable-use assets. 'Sl'Jb.tr'ac:,t .hn.e.4. fr.or.n.llﬁe. 3 .Eﬁtér. h.er.e.a}\d. c;n.P.ar.T \'/,'llr.le.4. o 5 2,788,436.
6 Minimum investment return. Enter 5% of ine 5 _ . . . . . . . .. .. .., 6 139,422.
m Distributable Amount (see instructions) (Section 4942(;)(3) and (J)(5) private operating
foundations and certain foreign organizations check here » ,_‘ and do not complete this part )
1 Minmum investmentreturnfromPart X, ine 6. . . . . . . .. ... ... .. . 1 139,422.
2a Taxon investment income for 2012 from Part VI, lne5 2a 3,693.
b Income tax for 2012 (This does not include the tax from PartVI) | 2b
¢ Add Ilnes 2a and 2b ............................................. 2c 3, 693 .
3 Distributable amount before adjustments Subtract ine 2¢ fromhne 1 . . . . . ... ... ... 3 135,7289.
4 Recoveries of amounts treated as qualifying distrbutons L., 4
5 Add IIneS3and4 .............................................. 5 135’729.
6 Deduction from distributable amount (see instructons) 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIif,
T2 Y= S S 7 135,729.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes
a Expenses, contributions, gifts, etc - total from Part |, column (d), ine 26 1a 115,250.
b Program-related investments - total from Partixg ...~~~ 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
PUIPOSES e 2
3 Amounts set astde for specific charitable projects that satisfy the
a  Sutability test (prior IRS approvalrequired) 3a
b Cash distribution test (attach the required schedutey .~~~ 3b
4 Quabhfying distributions. Add lines 1a through 3b Enter here and on Part V. line 8, and Part XIll, hne 4 | 4 115,250.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, ine 27b (see instructions) . . . . . . . . . 5 0
6 Adjusted qualifying distributions. Subtract ine 5 from ne4__ 6 115, 250.
Note. The amount on lne 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation
qualifies for the section 4940(e) reduction of tax in those years
Form 990-PF (2012)
Jsa
2E1470 1 000

5/14/2014 5:05:39 PM 299
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’ THE PACER FOUNDATION 77-0233360
Form 990-PF (2012) Page 9
Undistributed Income (see instructions)
(a) (b) (c) (d)
1 Distnbutable amount for 2012 from Part XI, Corpus Years prior to 2011 2011 2012
Ilne7 ..................... 135,729.
2  Undistnbuted income, If any, as of the end of 2012
Enter amount for 20t1only , , ., .. .. ..
b Total for prior years 20 10 20 09 20 08
3 Excess distributions carryover, If any, to 2012
a From 2007 . . .
b From2008 . . . .. 10,193.
¢ From2009 _ . . . 9,893.
d From 2010 , . . . ..
e From 2011 _ ., ., ..
f Totalof ines 3athroughe | . ., ... ... 20,086.
4  Qualfying distributions for 2012 from Part XlI,
ine4 » $ 115,250.
a Apphed to 2011, but not more than line 2a | | |
b Apphed to undistributed income of prior years
(Election required - see instructions) , , . . . . .
¢ Treated as distributions out of corpus (Election
required - see instructions) , _ . . . . ... ..
d Applied to 2012 distnibutable amount | | | | | 115,250.
Remaining amount distributed out of corpus
5 Excess distributions carryover applied to 2012 _ 20,086. 20,086.
(If an amount appears in column (d), the same
amount must be shown in column (a) )
6 Enter the net total of each column as
indicated below:
a Corpus Add lines 3f, 4c, and 4e Subtract ine 5
b Prior years’ undistributed income Subtract
hne 4b from ine2b ...
¢ Enter the amount of prior years' undistributed
income for which a notice of deficiency has been
1ssued, or on which the section 4942(a) tax has
been previouslyassessed, . . . .. ... ...
d Subtract lne 6c¢ from 1line 6b Taxable
amount - see instructions . ...
e Undistributed income for 2011  Subtract hne
4a from line 2a Taxable amount - see
instructions . . . . . . .. .0 Lo e
f Undistributed income for 2012 Subtract lines
4d and 5 from line 1 This amount must be 393

distnbuted in 2013

7 Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see instructions)

8 Excess distributions carryover from 2007 not
apphed on line 5 or hne 7 (see instructions)

9 Excess distributions carryover to 2013.
Subtract ines 7 and 8 from line 6a

10 Analysis of ine 9
Excess from 2008 ., . .

Excess from 2009 . . .
Excess from 2010 . . .
Excess from 2011

o a o T o

Excess from 2012 . . .

JSA

2E 1480 1 000

5/14/2014 5:05:39 PM
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Fdrm 990-PF (2012) THE PACER FOUNDATION 77-0233360  page 10

ZLuR\4 Private Operating Foundations (see instructions and Part VII-A, question 9)

1a’

2a

NOT APPLICABLE

If the foundation has received a ruling or determination letter that it 1s a private operating

foundation, and the ruling is effective for 2012, enter the date of the ruling »

Check box to indicate whether the foundation 1s a private operating foundation described in section I l 4942(1)(3) or I l 4942(5)(5)
Enter the lesser of the ad- Taxyear Prior 3 years (e) Total

Justed net income from Part (a) 2012 (b) 2011 {c)2010 (d) 2009

| or the minimum investment
return from Part X for each
year listed

Qualifying distnbutions from Part
XIl line 4 for each year listed

Amounts included in line 2¢ not
used directly for active conduct
of exempt activities . . . . .

Qualifying distnbutions made
directly for active conduct of
exempt activities Subtract line
2d fromhne2c , ., ., . .
Complete 3a, b or c for the
alternative test relied upon
'Assets ' altemnative test - enter

(1) value of all assets

(2) Value of assets qualffying
under section
49420)(3B)). . . . .

"Endowment" alternative test-

enter 2/3 of mimimum invest-

ment return shown i Part X

line 6 for each year listed

Support' alternative test - enter

{1) Total support other than
gross nvestment income
(interest divdends rents
payments on secunties
loans (section 512(a)(5))
orroyales) = .

(2) Support from general
public and 5 or more
exempt organizations &s
provided in section 4942
0B ... ...

(3) Largest amount of sup-
port from an exempt
organization

(4) Gross investment mcome ,

U PAM Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets

at any time during the year - see instructions.)

Information Regarding Foundation Managers:

List any managers of the foundation who have contributed more than 2% of the total contributions recewved by the foundation
before the close of any tax year (but only If they have contributed more than $5,000) (See section 507(d)(2) )

BARBARA H. FOSTER

List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the
ownership of a partnership or other entity) of which the foundation has a 10% or greater interest

NOT APPLICABLE

Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here » if the foundation only makes contributions to preselected charitable organizations and does not accept
unsolicited requests for funds If the foundation makes gifts, grants, etc (see instructions) to individuals or organizations under
other conditions, complete items 2a, b, ¢, and d

The name, address, and telephone number or e-mail of the person to whom applications should be addressed

The form in which applications should be submitted and information and materials they should include

Any submission deadlines

Any restrictions or hmitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other
factors

JSA
2E 1490 1 000

Form 990-PF (2012)
5/14/2014 5:05:39 PM 299 PAGE 11




’ THE PACER FOUNDATION 77-0233360
Form 990-PF (2012) Page 11
119" Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
If t o divdual
e peIier || Puggsedaono
Name and address (home or business) A o recipient u
a Paid during the year
SEE ATTACHMENT 12 115,250.
LK & | S A > 3a 115,250.
b Approved for future payment
Total . . . . L e e e e e e e e e e e e e e e » 3b
Form 990-PF (2012)
JSA
2E1491 1000

5/14/2014

5:05:39 PM

299
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v THE PACER FOUNDATION

Form 990-PF (2012)

77-0233360
Page 12

ELi®4"IF-Y Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated Unrelated business ncome

Excluded by section 512, 513, or 514 (e)

(a)

1 Program service revenue Business code

(b)
Amount

(c)

Exclusion code

Related or exempt
(d) function income
Amount (See nstructions )

a

- 0o a o T

g Fees and contracts from government agencies

Membership dues and assessments

Interest on savings and temporary cash investments

14

3.

Dividends and interest from securities

14

55,658.

D W N

Net rental income or (loss) from real estate

Net rental income or (loss) from personal property

Other investment income

Gain or (loss) from sales of assets other than inventory

18

148,679.

Net income or (loss) from special events | | |

Gross profit or (loss) from sales of inventory. .
Other revenue a

- O Ww o ~N O»

Y

b

c

d

e

12 Subtotal Add columns (b), (d), and (e) , . . .

204, 340.

13 Total Add line 12, columns (0). (), NG (). . . . . . o o oottt 13 204,340.

(See worksheet in line 13 instructions to verify calculations )

FLa® "B} Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the
v accomphshment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )

JSA

2E1492 1 000
5/14/2014 5:05:39 PM

299

Form 990-PF (2012)
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Fé&rm 990-PF (2012) THE PACER FOUNDATION 77-0233360  page 13

1AMl Information Regarding Transfers To and Transactions and Relationships With Noncharitable
' Exempt Organizations

1 D the organization directly or indirectly engage in any of the following with any other organization described Yes | No

in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to pohtical
organizations?

a Transfers from the reporting foundation to a nonchantable exempt organization of
(1) Cash L 1a(1) X
(2) Otherassets . . . . . . . .. .. 1a(2) X

b Other transactions
(1) Sales of assets to a noncharitable exempt organization | . . . . . . . ... . 1b(1) X
(2) Purchases of assets from a noncharitable exempt orgamization | | . . . . . . . . . . . . . ... 1b(2) X
(3) Rental of facilities, equipment, or otherassets . . . . . . . . . . . ..., 1b(3) X
(4) Rembursement arrangements |, . . . . .. . L L L e e e e . . {(1b(4) X
(5) Loans orloanguarantees . . . . . .. L L L e e e e e, 1b(5) X
(6) Performance of services or membership or fundraising solictations . . . . . . . . . . . . . . .. ... ... 1b(6) X

¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees . . . . . . . . . . ... ... .... 1c X

d If the answer to any of the above I1s "Yes," complete the following schedule Column (b) should always show the fair market
value of the goods, other assets, or services given by the reporting foundation If the foundation received less than farr market
value In any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received

(a) Line no (b) Amount involved {c) Name of nonchartable exempt organization (d) Description of transfers, transactions, and sharing arrangements

N/A N/A

2a Is the foundation directly or indirectly affilated with, or related to, one or more tax-exempt organizations

described in section 501(c) of the Code (other than section 501(c)(3)) orin section 5272 . . . . .. . .. ... |:] Yes No
b _If "Yes," complete the following schedule
{a) Name of organization (b) Type of organization (c) Description of relationship
Under penalugs §of perjury | declare thal | have examined this return including accompanying schedules and statements and to the best of my knowledge and belel, it 15 lrue

Slgn correct and cdriplele Declaration of preparer {other than taxpayer) 1s based on ait information of which preparer has any knowledge
} g‘ - /S . I ‘_{ } W May the IRS discuss this return
Here / /. . / J ¥ with the preparer _shown below
¥
Signature Maﬁr OW Date Title (see instructions)? ch DNo

N
. Print/Type preparer's name Prepdrel's sign Date PTIN
Paid ype prep P 9 . Check|
GARY POLICH &/rv/ 74 |seit-empioyed| P00953753
e M. 7

Preparer I » MARCUM LLP Fum's EIN B 11-1986323
Use Only [Firm's agdress p 1920 MAIN STREET, SUITE_PSO0
IRVINE, CA 92614-8216 | phoneno 949-236-5600

Form 990-PF (2012)

Q

JSA

2E1493 1000
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ES

SCHEDULE D Capital Gains and Losses OME No_1545:0092
(Form 1041) > Attach to Form 1041, Form 5227, or Form 990-T.
Department of the Treasury » Information about Schedule D (Form 1041) and its separate instructions is at 2@ 1 2
Internal Revenue Service www.irs.gov/form1041.
Name of estate or trust Employer identification number
THE PACER FOUNDATION 77-0233360
Note: Form 5227 filers need to complete only Parts | and I
m Short-Term Capital Gains and Losses - Assets Held One Year or Less
(f) Gain or (loss) for
{a) Description of property (b) Date acquired {c) Date sold e) Cost or other basis
(Example 100 shares 7% preferred of "Z" Co ) (mo day, yr) (mo, day, yr) {d) Sales price ( )(see Instructions) Sutgt(:aecrl‘t(lé;ggoen?\'(d)
1a
b Enter the short-term gain or (loss), if any, from Schedule D-1, bne 1~~~ 1b 2,869.
2 Short-term capital gain or (loss) from Forms 4684, 6252, 6781, and 8824 . 2
3 Net short-term gain or (loss) from partnerships, S corporations, and other estates ortrusts =~~~ | 3
4 Short-term capital loss carryover Enter the amount, If any, from line 9 of the 2011 Cap#al Loss
Carryover Worksheet e a_|( )
5 Net short-term gain or (loss). Combine lines 1a through 4 in column (f} Enter here and on line 13,
column(3)ontheback. . . . ... ... e e e e > | 5 2,869.
Long-Term Capital Gains and Losses - Assets Held More Than One Year
(f) Gain or {loss) for
(a) Description of property (b} Date acquired (c) Date sold {e) Cost or other basis
(Example 100 shares 7% preferred of “Z" Co ) (mo, day yr) (mo , day, yr) (d) Sales price (see instructions) Sutt?t?ai?t(:;efr:nir(d)
6a
b Enter the long-term gain or (loss), If any, from Schedule D-1, ne6b_ ... 6b 137,275.
7 Long-term capital gain or (loss) from Forms 2439, 4684, 6252, 6781, and 8824 . ... ... 7
8 Netlong-term gain or (loss) from partnerships, S corporations, and other estates or trusts 8
9 Capttalgandistributions 9 8,535.
10 Gainfrom Form 4797, Part| = e 10
11 Long-term capital loss carryover Enter the amount, If any, from line 14 of the 2011 Capital Loss
Carryover Worksheet L 11 ¢ )
12 Net long-term gain or (loss). Combine lines 6a through 11 1n column (f) Enter here and on lne 14a,
column(3)ontheback, . . . . .. ... ... ......... e e e e e > | 12 145,810.
For Paperwork Reduction Act Notice, see the Instructions for Form 1041 Schedule D (Form 1041) 2012
JSA
2F1210 2 000

5/14/2014 5:05:39 PM 299 PAGE 30




I

Schedule D (Form 1041) 2012 Page 2

Summary of Parts l'and Il (1) Beneficiaries' | (2) Estate’s
Caution: Read the instructions before completing this part (see Instr ) or trust's (3) Total
13 Netshort-termgamor(loss) . . . .. ... ......... 13 2,869.
14 Net long-term gain or (loss):
a Totalforyear . . ... ... ... ... ... 14a 145,810.
b Unrecaptured section 1250 gain (see line 18 of the wrksht), | | 14b
C 28%rategan L 14c
15 Total net gain or (loss). Combine lines 13 and 14a _ _ . . . _ . > |15 148,679.

Note: If ine 15, column (3) 1s a net gain, enter the gamn on Form 1041, line 4 (or Form 990-T, Part |, line 4a) If ines 14a and 15, column (2). are net
gamns, go to Part V, and do not complete Part IV If line 15, column (3), 1s a net loss, complete Part IV and the Capital Loss Camyover Worksheet, as
necessary

XY Capital Loss Limitation

16 Enter here and enter as a (loss) on Form 1041, line 4 (or Form 990-T, Part |, line 4c, if a trust), the smaller of
a The loss online 15, column (3)or b $3,000 16

Note: If the loss on line 15 column (3), 1s more than $3,000, or if Form 1041, page 1, ine 22 (or Form 990-T, ine 34), 1s a loss, complete the Capital
Loss Carryover Worksheet in the instructions to figure your capital loss carryover

Tax Computation Using Maximum Capital Gains Rates

Form 1041 filers. Complete this part only if both lines 14a and 15 In column (2) are gains, or an amount is entered in Part | or Part Il and
there 1s an entry on Form 1041, ltne 2b(2), and Form 1041, line 22, 1s more than zero

Caution: Skip this part and complete the Schedule D Tax Worksheet in the instructions if

® Either ine 14b, col (2) or ine 14c, col (2)1s more than zero, or

® Both Form 1041, line 2b(1), and Form 4952, Iine 4g are more than zero

Form 990-T trusts. Complete this part only If both lines 14a and 15 are gamns, or qualified dividends are included in income n Part |
of Form 990-T, and Form 990-T, line 34, 1s more than zero Skip this part and complete the Schedule D Tax Worksheet in the instructions
If erither line 14b, col (2) or ine 14c, col (2)1s more than zero

17 Enter taxable income from Form 1041, line 22 (or Form 990-T, lne 34) |17
18 Enter the smaller of line 14a or 15 In column (2)
but not less than zero 18

19 Enter the estate’'s or trust's qualified dividends
from Form 1041, line 2b(2) (or enter the qualified

dividends included in income in Part | of Form 990-T) . _ | 19
20 Addlnes18and19 . . . . ... ... ... 20
21 If the estate or trust is fiing Form 4952, enter the

amount from line 4g, otherwise, enter-0-, . . » | 21
22 Subtract ine 21 from line 20 if zero orless,enter-0- . . . . ... ... ... 22
23 Subtract ine 22 from line 17 If zero orless, enter-0- . . . . . . ... .. 23
24 Enter the smaller of the amount on line 17 or $2,400 24

25 Is the amount on line 23 equal to or more than the amount on line 24?
Yes. Skip lines 25 and 26, go to line 27 and check the "No" box

No. Enter the amount from lne 23 . . . . . . .. ... ... .. 25
26 Subtractline 25 fromline 24, _ . . . .. . 26
27 Are the amounts on lines 22 and 26 the same?
Yes. Skip lines 27 thru 30 go to hne 31 l:] NO. Enter the smalter of line 17 or line 22 27
28 Enter the amount from line 26 (If hne 26 1s blank, enter -0-) . . 28
29 Subtracthne 28 fromhne 27 ..., 29
30 Multiply ine 29 by 15% (15) | | e 30
31 Figure the tax on the amount on line 23 Use the 2012 Tax Rate Schedule for Estates and Trusts
(see the Schedule G instructions in the instructions for Form 1041) . . ... 31
32 Addlhines 30 and 31 e 32
33 Figure the tax on the amount on line 17 Use the 2012 Tax Rate Schedule for Estates and Trusts
(see the Schedule Gnstructions in the instructions for Form 1041) 33
34 Tax on all taxable income. Enter the smaller of ine 32 or line 33 here and on Form 1041, Schedule
Glnela(orForm990-T,ne 36) . . . . . . . . . v v vt e e 34
Schedule D (Form 1041) 2012
JSA
2F1220 2 000
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r

SCHEDULE D-1 Continuation Sheet for Schedule D OMB No 1545-0092
(Form 1041) (Form 1041) 2012

P Attach to Schedule D to list additional transactions for lines 1a and 6a
P Information about Schedule D (Form 1041) and its separate instructions 1s at www irs gov/form1041
Employer identification number

Department of the Treasury
Internal Revenue Service

Name of estate or trust

THE PACER FOUNDATION 77-0233360

m Short-Term Capital Gains and Losses - Assets Held One Year or Less
D tion of rty (Exampl (b} Date Cost or other b G 1
() Descrplon ofproperty Exampe (IPsesdd | @saespue | ClCosoratertans | (0Gam o flose)
(mo , day, yr)

1a

240 SHS EATON CORP PLC 04/11/2012 11/30/2012 12,457. 11, 080. 1,377.

240 SHS EATON CORP PLC 11/30/2012 04/23/2013 13,949, 12,457. 1,492.

1b Total. Combine the amounts in column (f) Enter here and on Schedule D, lne 1b . . . . . . . . . .. ... . ... 2,869.

For Paperwork Reduction Act Notice, see the Instructions for Form 1041 Schedule D-1 (Form 1041) 2012

JSA
2F1221 2 000
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»-
Page 2
Employer identification number

Schedule D-1 {Form 1041) 2012
Name' of estate or trust as shown on Form 1041 Do not enter name and employer identification number f shown on the other side

m Long-Term Capital Gains and Losses - Assets Held More Than One Year

e oL ropsy (et e || s | OSINSS | Sn eIy
6a 20000 US TREASURY NOTES
4.25% DUE 11/15/14 09/08/2008 | 08/14/2012 54,398. 53,141. 1,257.
50000 US TREASURY NOTES
4.25% DUE 11/15/14 07/20/2005| 08/14/2012 54,398. 50,188. 4,210.
50000 US TREASURY NOTES
3.625% DUE 8/15/19 02/01/2011 | 08/14/2012 58, 305. 52,047. 6,258.
70 SHS CONOCOPHILLIPS 12/04/2008 | 08/14/2012 4,010. 2,440. 1,570.
40 SHS CHEVRON CORP 12/04/2008 | 08/14/2012 4,538. 2,837. 1,701.
580 SHS ISHARES MSCI
EMERGING MARKETS ETF 03/10/2009 | 08/14/2012 23,466. 12,927. 10,5309.
75000 US TREASURY NOTES
4.375% DUE 8/15/12 03/25/2010 | 08/15/2012 75,000. 80, 648. -5, 648.
260 SHS ABBOTT LABORATORIE
S 03/16/2011 | 10/04/2012 18,375. 12,163. 6,212.
230 SHS AT&T INC 03/16/2011 | 10/05/2012 8,710. 6,308. 2,402.
50000 US TREASURY NOTES
4.00% DUE 11/15/12 08/16/2010 | 11/15/2012 50,000. 53,984. -3,984.
580 SHS CONOCOPHILLIPS 12/04/2008 | 12/06/2012 33,122. 20,219. 12,903.
50 SHS CHEVRON CORP 12/04/2008 | 12/06/2012 5,301. 3,546. 1,755.
10 SHS SPDR S&P 500 ETF
TRUST 09/22/2011 | 01/22/2013 1,488. 1,131. 357.
3661.358 SHS HUSSMAN
STRATEGIC GROWTH 07/28/2009| 01/22/2013 38,408. 48,769. -10,361.
2150 SHS CISCO SYSTEMS INC| 08/11/2011 | 04/23/2013 44,884. 34,277. 10,607.
290 SHS MICROSOFT
CORPORATION 09/10/2010 | 05/02/2013 9,5009. 6,924. 2,585.
75000 US TREASURY NOTES
3.625% DUE 5/15/13 11/16/2010| 05/15/2013 75,000. 80,813. -5,813.
370 SHS ISHARES MSCI
EMERGING MARKETS ETF 03/10/2009| 06/03/2013 15,461. 8,246. 7,215.
300 SHS BERKSHIRE HATHAWAY
INC 09/21/1998 | 06/12/2013 33,819. 11,743. 22,076.
470 SHS LABORATORY CORP OF
AMERICA HOLDINGS 04/26/2004 | 06/12/2013 46,879. 19,077. 27,802.
105 SHS PHILLIPS 66 12/04/2008 | 06/12/2013 6,670. 2,308. 4,362.
800 SHS VANGUARD TOTAL
STOCK MARKET ETF 10/27/2008 | 06/12/2013 66, 684. 34,714. 31, 970.
100 SHS EXXON MOBIL
CORPORATION 02/01/199%94 | 06/12/2013 8,971. 1,671. 7,300.
6b Total. Combine the amounts in column (f) Enter here and on Schedule D, lne6b . . . . . . . ... ... ... ... 137,275.
Schedule D-1 (Form 1041) 2012
JSA
2F1222 2 000
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THE PACER FOUNDATION

FORM 990-PF - PART IV

77-0233360

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI\gENT INCOME

Kind of Property Description orl Date Date sold
D acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gan
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad| basis (loss)
TOTAL CAPITAL GAIN DISTRIBUTIONS 8,535.
50000 US TREASURY NOTES 4.25% DUE 11/15/ |p| 09/08/2008| 08/14/2012
PROPERTY TYPE: SECURITIES
54,398. 53,141. 1,257.
50000 US TREASURY NOTES 4.25% DUE 11/15/ |pj 07/20/2005| 08/14/2012
PROPERTY TYPE: SECURITIES
54,398. 50,188. 4,210.
50000 US TREASURY NOTES 3.625% DUE 8/15/ |P| 02/01/2011| 08/14/2012
PROPERTY TYPE: SECURITIES
58, 305. 52,047. 6,258.
70 SHS CONOCOPHILLIPS Pl 12/04/2008; 08/14/2012
PROPERTY TYPE: SECURITIES
4,010. 2,440. 1,570.
40 SHS CHEVRON CORP P| 12/04/2008| 08/14/2012
PROPERTY TYPE: SECURITIES
4,538, 2,837. 1,701.
580 SHS ISHARES MSCI EMERGING MARKETS ET |P| 03/10/2009| 08/14/2012
PROPERTY TYPE: SECURITIES
23,466. 12,927. 10,5309.
75000 US TREASURY NOTES 4.375% DUE 8/15/ |P| 03/25/2010| 08/15/2012
PROPERTY TYPE: SECURITIES
75,000. 80,648. -5,648.
260 SHS ABBOTT LABORATORIES P| 03/16/2011| 10/04/2012
PROPERTY TYPE: SECURITIES
18,375. 12,163. 6,212.
230 SHS AT&T INC Pl 03/16/2011| 10/05/2012
PROPERTY TYPE: SECURITIES
8,710. 6,308. 2,402.
50000 US TREASURY NOTES 4.00% DUE 11/15/ |p| 08/16/2010| 11/15/2012
PROPERTY TYPE: SECURITIES
50,000. 53,984. -3,984.
240 SHS EATON CORP PLC P| 04/11/2012| 11/30/2012
PROPERTY TYPE: SECURITIES
12,457. 11,080. 1,377.
580 SHS CONOCOPHILLIPS P| 12/04/2008( 12/06/2012
JSA
2E1730 1 000
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THE PACER FOUNDATION

FORM 990-PF - PART IV

77-0233360

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTthNT INCOME

Kind of Property Description o] Date Date sold
D acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable hasis 12/31/69 12/31/69 ad) basis (loss)
PROPERTY TYPE: SECURITIES
33,122. 20,219. 12,903.
50 SHS CHEVRON CORP Pj 12/04/2008| 12/06/2012
PROPERTY TYPE: SECURITIES
5,301. 3,546. 1,755.
10 SHS SPDR S&P 500 ETF TRUST Pl 09/22/2011| 01/22/2013
PROPERTY TYPE: SECURITIES
1,488, 1,131. 357.
3661.358 SHS HUSSMAN STRATEGIC GROWTH P| 07/28/2009| 01/22/2013
PROPERTY TYPE: SECURITIES
38,408. 48,769. -10,361.
2150 SHS CISCO SYSTEMS INC P| 08/11/2011| 04/23/2013
PROPERTY TYPE: SECURITIES
44,884. 34,277. 10, 607.
240 SHS EATON CORP PLC Pl 11/30/2012| 04/23/2013
PROPERTY TYPE: SECURITIES
13,949. 12,457. 1,492,
290 SHS MICROSOFT CORPORATION Pl 09/10/2010| 05/02/2013
PROPERTY TYPE: SECURITIES
9,509. 6,924. 2,585.
75000 US TREASURY NOTES 3.625% DUE 5/15/ || 11/16/2010| 05/15/2013
PROPERTY TYPE: SECURITIES
75,000. 80,813. -5,813.
370 SHS ISHARES MSCI EMERGING MARKETS ET |P| 03/10/2009 06/03/2013
PROPERTY TYPE: SECURITIES
15,461. 8,246. 7,215.
300 SHS BERKSHIRE HATHAWAY INC Pl 09/21/1998| 06/12/2013
PROPERTY TYPE: SECURITIES
33,8109. 11,743. 22,076.
470 SHS LABORATORY CORP OF AMERICA HOLDI |P| 04/26/2004| 06/12/2013
PROPERTY TYPE: SECURITIES
46,879. 19,077. 27,802.
105 SHS PHILLIPS 66 Pl 12/04/2008| 06/12/2013
PROPERTY TYPE: SECURITIES
6,670. 2,308. 4,362.
JSA
2E1730 1000
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THE PACER FOUNDATION 77-0233360

FORM 990-PF - PART IV
CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME

Kind of Property Description o] Date Date sold
D acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad) basis (loss)

800 SHS VANGUARD TOTAL STOCK MARKET ETF ([P 10/27/2008{ 06/12/2013
PROPERTY TYPE: SECURITIES

66, 684, 34,714. 31,970.

100 SHS EXXON MOBIL CORPORATION
PROPERTY TYPE: SECURITIES
8,971. 1,671.

jav]

02/01/1994| 06/12/2013

7,300.

TOTAL GAIN(LOSS)

......................................... 148,679.

JSA
2E1730 1 000
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+ THE PACER FOUNDATION

FORM 990PF, PART Il

PART Il - US OBLIGATIONS

125,000
50,000
50,000
50,000

177,931
50,000
75,000

US TREASURY NOTES 4 25% 11/15/13
US TREASURY NOTES 4 0% 02/15/14
US TREASURY NOTES 4 75% 05/15/14
US TREASURY NOTES 4 125% 05/15/15
US TREASURY NOTES 1 375% 07/15/18
US TREASURY NOTES 3 125% 08/31/13
US TREASURY NOTES 2 625% 6/30/14

TOTAL

PART Il - CORPORATE STOCK

9,100
1,500
2,000
250
350
420
820
450
1,655
240
630
950
5,151
1,210
370
220
210
390
590
1,520

ALERIAN MLP ETF

BANK OF AMERICA CORP

BERKSHIRE HATHAWAY INC
CHEVRON CORP

DAVITA HEALTHCARE PARTNERS, INC
DEVON ENERGY CORP

DIRECTV

EXXON MOBIL CORP

FAIRHOLME FUND

IBM CORP

ISHARES MSCI EMERGING MKTS INDEX FD

JP MORGAN CHASE & CO
MATTHEWS ASIA DIVIDEND - INS
MICROSOFT CORP

NATIONAL OILWELL VARCO INC
PHILLIPS 66

PROCTOR & GAMBLE CO
REPUBLIC SERVICES INC

SPDR S&P 500 ETF TRUST
WELLS FARGO & CO

77-0233360

ATTACHMENT 9

ENDING ENDING

BOOK VALUE FMV

131,328 126,919
54,313 51,199
55,828 51,983
55,578 53,528
186,397 194,335
52,344 50,252
77,133 76,811
612,920 605,025
146,140 162,435
11,527 19,290
78,287 223,840
17,730 29,585
40,103 42,280
22,922 21,790
38,185 50,545
7,518 40,658
51,092 56,262
43,616 45,866
14,041 24,255
34,226 50,151
74,758 77,478
28,891 41,799
25,217 25,493
4,836 12,960
12,587 16,168
11,577 13,237
82,817 94,648
36,886 62,730

ATTACHMENT 9




+ THE PACER FOUNDATION 77-0233360

ATTACHMENT 9
FORM 990PF, PART II
ENDING ENDING
BOOK VALUE FMvV

1,300 SANOFI-AVENTIS ADR 38,365 66,963
3,336 TWEEDY BROWNE GLOBAL VALUE FUND 52,356 83,199
1,100 ULTRA PETROLEUM CORP 23,678 21,802
750 VALEANT PHARMACEUTICALS 34,175 64,560
300 VODAFONE GROUP PLC ADR 8,795 8,624
TOTAL 940,327 1,356,617

PART Il - CORPORATE BONDS
6,588 VANGUARD FIXED- SHORT TERM TREASURY 70,882 70,355
45,931 VANGUARD SHORT TERM INVT GRADE 492,564 489,629
50,000 BERKSHIRE HATHAWAY INC 3 4% 51,453 50,154
TOTAL 614,898 610,138

ATTACHMENT 9




. THE PACER FOUNDATION 77-0233360

ATTACHMENT 10

FORM 990PF, PART III - OTHER INCREASES IN NET WORTH OR FUND BALANCES

DESCRIPTION AMOUNT
NONDIVIDEND DISTRIBUTION 2,321.
TOTAL 2,321.

5/14/2014 5:05:39 PM 299 PAGE 27
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THE PACER FOUNDATION 77-0233360

ATTACHMENT 12

FORM 990PF, PART XV - GRANTS AND CONTRIBUTIONS PAID DURING THE YEAR

RELATIONSHIP
TO FOUNDATION FOUNDATIO

MANAGER OR N STATUS PURPOSE OF
SUBSTANTIAL OF GRANT OR
NAME OF RECIPIENT CONTRIBUTOR  RECIPIENT CONTRIBUTION AMOUNT
Thrive N/A PUBLIC GENERAL PURPOSE 15,000
Harvard Business School N/A PUBLIC GENERAL PURPOSE 5,000
Harvard College Fund N/A PUBLIC GENERAL PURPOSE 5,000
Hotchkiss School N/A PUBLIC GENERAL PURPOSE 1,000
Scholarship Foundation of S B N/A PUBLIC GENERAL PURPOSE 1,000
Santa Barbara Foundation N/A PUBLIC GENERAL PURPOSE 1,000
Storyteller Children's Center N/A PUBLIC GENERAL PURPOSE 2,000
St George's School N/A PUBLIC GENERAL PURPOSE 5,000
Boston Children's Hospital N/A PUBLIC GENERAL PURPOSE 1,500
Colby College N/A PUBLIC GENERAL PURPOSE 1,500
CU Foundation N/A PUBLIC GENERAL PURPOSE 1,500
Martha's Vineyard YMCA N/A PUBLIC GENERAL PURPOSE 2,000
Martha Vineyard's Hospital N/A PUBLIC GENERAL PURPOSE 2,000
Best Pets Denver N/A PUBLIC GENERAL PURPOSE 1,500
Brooks School N/A PUBLIC GENERAL PURPOSE 5,000
Brown University N/A PUBLIC GENERAL PURPOSE 1,000
Brown University Men's Squash Program N/A PUBLIC GENERAL PURPOSE 1,000
Fessenden School N/A PUBLIC GENERAL PURPOSE 1,000
Christ Church Parish Day School N/A PUBLIC GENERAL PURPOSE 1,000
Shore Encore Fund N/A PUBLIC GENERAL PURPOSE 5,000
Shore Country Day School N/A PUBLIC GENERAL PURPOSE 1,000
Westridge School N/A PUBLIC GENERAL PURPOSE 1,000
Westrnidge School N/A PUBLIC GENERAL PURPOSE 1,000
United Way of Santa Barbara N/A PUBLIC GENERAL PURPOSE 10,000
The Monadnock Conservancy N/A PUBLIC GENERAL PURPOSE 100
S B Middle School N/A PUBLIC GENERAL PURPOQOSE 1,000
Scholarship Foundation of S B N/A PUBLIC GENERAL PURPOSE 1,000
S B Museum of Natural History N/A PUBLIC GENERAL PURPOSE 1,000
S B Museum of Art N/A PUBLIC GENERAL PURPOSE 1,000
S B Cottage Hospital Foundation N/A PUBLIC GENERAL PURPOSE 1,000
Sansum Clinic N/A PUBLIC GENERAL PURPOSE 1,000
Music Academy of the West N/A PUBLIC GENERAL PURPOSE 1,000
Hotchkiss School N/A PUBLIC GENERAL PURPOSE 1,000
Hixon Forest Nature N/A PUBLIC GENERAL PURPOSE 150
Harvard University N/A PUBLIC GENERAL PURPOSE 1,000
Girls, Inc N/A PUBLIC GENERAL PURPOSE 1,000
Cancer Center of Santa Barbara N/A PUBLIC GENERAL PURPOSE 1,000
Brooks School N/A PUBLIC GENERAL PURPOSE 2,500
Brooks School N/A PUBLIC GENERAL PURPOSE 2,500
Crane Country Day School N/A PUBLIC GENERAL PURPOSE 1,000

ATTACHMENT 12




THE PACER FOUNDATION 77-0233360

ATTACHMENT 12

FORM S90PF, PART XV - GRANTS AND CONTRIBUTIONS PAID DURING THE YEAR

RELATIONSHIP
TO FOUNDATION FOUNDATIO

MANAGER OR N STATUS PURPOSE OF
SUBSTANTIAL OF GRANT OR
NAME OF RECIPIENT CONTRIBUTOR  RECIPIENT CONTRIBUTION AMOUNT
Brooks School N/A PUBLIC GENERAL PURPOSE 1,000
Brown University N/A PUBLIC GENERAL PURPOSE 1,000
Florida State University N/A PUBLIC GENERAL PURPOSE 1,000
Give Kids the World N/A PUBLIC GENERAL PURPOSE 1,000
Michael J Fox Foundation-Parkinson's Res N/A PUBLIC GENERAL PURPOSE 2,000
North Country Animal League N/A PUBLIC GENERAL PURPOSE 5,000
World Wildlife Fund N/A PUBLIC GENERAL PURPOSE 2,000
Women for Women International N/A PUBLIC GENERAL PURPOSE 2,000
Cancer Center of Santa Barbara N/A PUBLIC GENERAL PURPOSE 10,000
Surfrider Foundation N/A PUBLIC GENERAL PURPOSE 1,000
TOTAL 115,250

ATTACHMENT 12



